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FORM D | UNITED STATES [ OMBAPPROVAL |
SECURITIES AND EXCHANGE COMMISSION g,“pg;;?"};‘:;mbf;‘f“;;;‘;
- Washington, D.C. 20549 Estimated average burden
¢ FORM D hours per responsa. . . .16.00
OTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serlal
& SECTION 4(6), AND/OR . —
NIFORM LIMITED OFFERING EXEMPTION ]‘ "“’E"f"

Ngme of Offering ({1 dyll if this is an amendment and name has changed, and indicate change.)
' G (Z ROUND TNC,
Filing Under (Check box(es) that apply): O Rule 504 © Rule 05 ﬁ Rulc 506 [ Section 4(6)
Type of Filing: N New Filing O Amendment
4 A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issucr ({0 check if this is an amendment and name has changed, and indicate change.)

AW pMNING GROUND , TANL
Address of Exccutive Offices (Numbcr and Slrcc( City. Stéte. Zip Code) { Telephone Number {Including Area Code)

4O~ 3 X999

Telephone Numb«'(lndudin; Arca Code)

Y
Address of Principal Businest Operations (Number and Street, City! State, Zip Codc)
(if different from Executive Offices)

Bl Descprion of Busnes o 2y T (R
Type of Business Organization 02043928
corporation O limited mrtncrsbip. already formed (3 other (please speciry;:
O business trust (3 limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: @E K Actual ] Estimated _‘
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbrcvuuon {or State: ; 5

CN far Canada; FN for other forcign jurisdiction) W )

A

GENERAL INSTRUCTIONS

Federnl:
Who Must File: All issuers making an of (ering of securities in rcliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
ct seq. or 15 U.S.C. T74(6).

When To Fife: A notice must be filed no later than 15 days after the first salc of securities in the offering. A notice is deemced (iled with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or,
if received at that address after the date on which it is due, on the datc it was mailed by United States registered or certified mail to that sddress.

Where to Fite: U.S. Sewrities and Exchange Commission, 450 Filth Strect, N.W., Washington, D.C. 20549,

Coples Required: Five (3 of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manualty
signed must be pho(owp«:l of the manuslly signed copy or bear typed or printed signatures.

Information Requlnd. A new filing must contain all information requested. Amendments nocd only report the name of the issuer and offer-
ing, sny changes thereto, the information requested in Part C, and any material changes from the information previousty supplicd in Pam
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State;

This notice shall be ysed to indicate celisnce on the Uailorm Limited Offering Exemption (ULOE) far sales of securities in those states
that have adopied ULOE and that have adopted this form. Lisuers relying on ULOE must file & scparste notice with the Securitles Administrator
in each state where sales are 1o be, or have been made. I a stat¢ roquires the payment of s fee as 2 precondition to the claim for the exemp-
tion, a fee in the proper amount shall accompany this form. This natice shall be filed in the appropriste states in accordance with state -
iaw. The Appendix to the notice constitutes a part of this notice and must be completed. T./

Fdhn”ﬂhmﬂuhﬂnmwmmmﬁmmuumalouoﬂhohdonlumpum
hum!ommmmmmwmmtuwuhomdmavdublctuuumpuonul‘u ‘

exemption is predicated on the filing of a federal notice.
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A BASIC IDENTIFICATION DATA - ° :
2. Enter the informatlon requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years:

« Each beneficial owrier having the power to vote or dispose, or direct the vote or dispasition of, 10% or more of 2 class of equity
securities of the issuer;

= Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: qnd
* Each general and managing partner of partnership byuers.

Check Box(es) that Apply: Promoter  (J Beaeficial Owner ﬂ Executive Officer y Director (1 General and/or
Mzenaging Partner
Ful] Name (Last name first, if individual)

DALV ICs , GARY C.

Business or Residence Ader (Number €nd Street, City, State, Zip Code)
76/ E. MANANA DR. ScolTSprie, AZ. JS RS .S

Check Box(u) that Apply: %M o W Owner '@ Executive Officer Director O gﬂ"efll m:/or
3oy . anaging Pactaer

Full Neme (Last name first, lf vadoal)

G LeNN  Toe L

mmmmwmm (Number and Strect, dty. State, Zip Codk)

3/0%4 F. CAmeLBrAcK #5217, [fleNix Az FSo/C

Check Boxfes) that Apply: O Promoter ﬁﬂmﬁdﬂ Owner O Executive Officer O Director €2 General and/or
. . Managing Partner

Full Name (Last name first, if individual)

Gdlenn, IJ<eNT /7.

Business or Residence Address  (Number and Street, City, Swate, Zip Code)

Mm@ P ACKHIE SR eNIX A2 %S0/6
Check Bou(es) that Apptr y('ﬁmduu 4 Beaslielil Owner : [ Executive Officer () Director  C) General and/or
{ _-"-."'.;,;__3;".;3 R . Managing Partoer
FuuN-me(memu.nwm ‘ -
5- e ; ‘ ) . '_. °
Business or Residence mwbwmm Clry.&n ZbCode)

Y070 CASSLFAINDA X )&&W@
Check Box(es) that Apply: O Promoter [ Beneficial Owner 7/ OO Executive Officer (O Director [T General and/or

Mangging Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Chock Box(es) that Apply: (3 Promoter (1 Bentficlal Owner O Execotive Offiosr - O Director €3 General and/or

: P Managing Pertoer
Pull Name (Last name first, Uf budividual)

Business or Residence Address  (Number and Sireet, Clty, State, Zip Code)

Check Box(cs) that Apply: [J Promoter [ Benefidal Owner [ Executive Officer (I Director {7 General and/or
Managing Partner

Full Name (Last name first, il individual)

Buziness or Residence Address  (Number and Street, Clty, State, Zip Code)

{Use blank sheet, or capy snd use additional coples of thix sheet, as necessary.) ‘
208 SEC 1972 (1/94)
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ro Py ON ABOUT OFFERING

{. Has the issuer cold, or does the issuet ipténd to sell, to non-accredited investors in this offering?
Answer alio in Appendix, Column 2, if filing under ULOE.

2. What iy the minimum investment that will be accepted from any individual? . .............................. ..,

1. Does the offering permit joint ownership of a single unit?

................

..................................................

s

4, Enter the information requested lor each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similur remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If & person
to be listed s an assoaciated person or agent of & broker or dealer registered with the SEC and/or with a state or ststes,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such & broker

or dealer, you may set forth the information for that broker or dealer only..

Full Name (Last name first, if individual)

Noye

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Desler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check **All States'’ or check individual SIRIES) ... ... ot eii e c e i et e

[AL] [AK] [AZ] [AR] *[CA]) (CO] (CT] |[DE} [DC] [FL] [GA] [HI]
[y [N} [IA]  ([KS] ([KY] ([LA] [ME) ([MD] ([MA] [MI}] ([MN} ([MS]
{MT) INE] {NV] [NH] [N} INM]  {NY] [NC] ({ND) [OH] [OX1 {OR]
[RI] ([SC] [SD) ITN] ({TX] (UT] [(VT] [VA] (WAl [WV] (WI] ([WY]

LT Alf Siates

(ID]
[MO]
{PA}
[PR]

Full Name (Last name fitst, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchesers
(Check Al States’” or check IdIvidURL SUIIES) oot ivieit it i e i e e e s et r e

I’} All States

[AL] [AK} [AZ] [AR] [CA] [COi (€T} ([DE] (DC} {FL] [GA] [(HI}] [ID]
{I]  [IN) (1A} [KS] 1KYl [LA) ([ME] [MD] {MA] [Ml] ({[MN] [MS] (MO]
{(MTI [NE] [NV} [NH] [NJ] (NM] ([NY] (NC] ([ND] (OH] (OK| [OR}] ([PA]
{RI) [SC} [SD] (TNl (TX] [UT] ([VT] (VA] (WA] (WV] [Wi] [WY] [PR]

Full Name (Last name first, if individual) '

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker ar Desler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *“All States™ or check individual States) ........ P e et ae e n s e e e et s aeee b ey 71 All States
(AL] [AK] [AZ) [AR] [CA] |QO) (CT] [DE] (DC] [FL] (GAl [HI] [ID]
(L) [IN] [iA] (KS] ({KY] ([LA]) (ME] (MD] (MA] {MI] ([MN] {(MS] (MO}
MT] [NEl [NV] (NH] ([NJ] ([NM] [NY] |(NC} [ND) ([OH] {OK] |[OR] [PA)
(RI] ISC} [ISD} [TN]. [TX] " [UT] [VT) [VA] (WA] ([WV] [WI] (WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
Jof 8 SEC 1972 (1/94)
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1. Enter the aggregate offering price of sccurities lnduded in this orferlu and the total amount
already sold. Enter 40" if anawer is “none”" or "2¢70." If the transaction is sn exchange offering.
check this box O and indicate in the colunns below the smounts of the securitics offered for exchange

and ulrcady exchanged.
Apgregate  Amount Already
Type of Security Offering Price Sold
Debt ......... e ieiraeseeeas Ceveronins e et e e $ s

§(Commm O Preferred

Convertible Securitics (including warrants) . ....... feveniraenes et R
Partnership Interests ........cocvvevvvnantn Cevreaas N Cevenaeaae Cereenane s
Other (Specify ) SRS ereeaes Civerrrereas N

Total .o P s sfi&_&?_é_

Auswer »lso in Appendix, Column 3. if filing under ULOE.

2. Enter the number of sccredited and non-accredited investors who bave purchasod securities in this
offering and the aggregate doilar amounts of their purchases. For offerings under Rule 504, indi
cate the number of persons who have purchased securities and the aggregate dollar emount of their

purchases on the total lines. Enter 0" if answer k& “none** of “‘zero.*” Aggregate
Number Daollar Amount
Investors of Purchases
Accredited Investors ... RE OO o s Le,000
Non-accredited Investors................ Cevraaas e ee et aeans e ieeeees & e
Total (for flings under Rule 504 only) ..-......... e T A s_.[.é.,.ﬂ_ﬂ.ﬁ
Answer also [n Appendix, Column 4, If (iting under ULOE,
3. 11 this filing is for an offering under Rule 504 or 503, enter the information requesied for all securi-
ties sold by the issuer, to date, in afferings of the types Indicated, in the twelve (12) months prior
to the firat sale of securities In this offering. Classily securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of affering : ’ Security Sold
Rute SO5.............. erraeenns Crevenan etibevanaas P reseseretataransrane Ceeevens s
Regulation A........coevviivnnnns tevesvoes Credmenaen tereranraen e rernenanens . $
Rule 804 . .. ittt iiettateanirestocanenvsescscansonnes eratenaan vretireteviaae L4
TotAl ... vvevirirreiiei s seteceransans [ errvaneaaan Cevvaraens S
4. a. Furnish & staterment of all expenses in connection with the issuance and distribution of the
securities Io this ofTering. Exclude amounts relating solely to organization expenses of the issuer,
The information may be given as subject 10 future contingencles. §f the amoumnt of an expenditure
is not known, furnish an estimate and check the box o the lefl of the estimaic,
Transfer Agent's Fees ......... e reaen e et s feerareennens o s_SUO__
Printing and Engraving Costs ............. Ceenrereerrianiaen Ceerereaaas Ceeee ittt earaenenaes % S___SZQ__
Legal Feex..... e reeieeritaans T ITRRRP P PRPP S et ieaereerran e % s, ./.;..Q’.Q
Accounting Fees. ............... f e e e e b et e e eea e K S_LB.,..QQQ_
Enginecering Fees ... c.oivviniriioniancecanas et b vanasat it et aseieaaes Crereaaneias {J
Other Expenses (identify) ... e becaatetaeoventntannian 0 s 2
Tmlll"-l--ll0'1.'.0"'.‘1'!'.'.'ll-.v ------- Wsssternreer e Sevosesenaes Gdereeve0 sy M s_&‘o__d_g
4of3 SEC 1972 (1/94)
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AND USE OF FROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Ques.,
tion 1 and total expenses fumished in reiponse to Part C - Question 4.a. This differenaf thc

“‘adjusted gr08s Proceeds 10 e SAEE.™ . .. ettt e s_MO
5. lndicate below the amount of the adjusted gross proceeds 1o the fssuer used or proposed to be
used for cach of the purposes shown. If the amount for any purpose is not known, furnish an
cstimate and check the box 10 the left of the estimare. The total of the paymeunts Jisted must equal
the adjusted gross procecds to the issuer set forth in response to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries and fecs ........ PP UPRIPPPRO v nDs_B—_ s .S, 000
PUrchase Of real €8IM1E ... .u.eteeeessseesensseees e eiseeens e, os. =&~  os_-6—

Purchase, rental or jeasing and installation of machinery and equipment
Conmhct_ion or leasing of plant bulldings and facilitics
Acquisition of other businesses (including the vatue of securities involved in this

AN (e GRould 14&

offering that may be used in exchange for the auscts or securities of another

IS$uer PUrsURNL 10 8 MICTBET) ... . oiueevienrnnnteerranairivrannrennens .0 "Q_' os -

Repayment of indebtedness . ... . ovvitiiie ittt e os —-E— s &

WORKIOE CAPIAY .1 ot eeeiseaesees e et aee s ceeeae s e O £~ @ .8, 000

Other (specity): &i"lﬁﬁ:ﬁ&.ﬂ&k&éé/ﬁﬁé& { as__ 4~ ¥s LS 000
v v el WA as as_3S, oo

Column Totals .............oicvviiviineinns O 0O s __ os

Total Payments Listed (column totals added) .........oooiiiiiiii i, ] S_},S_;mv

The issuer has duly caused this notice to be signed by the undersigned duly authorized .pemm if this notice s filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission. upon written 1e-
quest of its stafl, the [nformation furnished by the issuer to any non-accredited investor pursuant to paragraph (bX2) of Rule 502.

Issuer (Print or Type) Signature

Dute

Name of Signer (Print or Type) (Print or Type)
T oe. R. Lhenp /-‘::?& e

4R MTR%M__M

ATTENTION—

/- 20-02

Intentional misstatements or omissions of fact constitute federal criminal violstions. (See 18 U.S.C. 1001.)

Sof8 SEC 1972 (1/34)




